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Mike;

Can | run an analysis by you?

@ Foreign company, Company A, (which has a US based sub) is acquiring Company
B, also a foreign company also having a US based sub; however, Company B's
primary assets are overseas and the deal primarily involves Company A's
acquisition of Company B assets that are located outside of the US. Under
the nexus test, acquisitions of foreign entities are exempt from HSR
consideration if the foreign UPE has assets in or sales in or into the US of
less than $50 million. In this case, Company B, including its US based sub,
does not have assets in or sales in or into the US in excess of $50 million.

Thus, | would conclude that no filing is necessary with respect to Company
A's acquisition of Company B's assets.

@ As part of the deal, Company A will acquire stock that Company B owns in
Company C. Company C is a US based private company. Company B currently

owns 39% of Company C and will transfer that entire interest to Company A,
which effectively will change control of Company C from Company B to Company
A, although neither company has or will have holdings in excess of the 39%
being transferred (i.e. neither will control 50% or more). I'd view this
transaction as separate from the asset deal above with Company C as the
acquired Company. Company C's assets have a FMV of $386,000 and the company
has negative equity. Its sales in 2001 were approximately $1 million. This
acquisition would not meet the size of transaction test.

Thus, | would conclude that neither Company A's acquisition of Company B
assets or Company A's acquisition of Company C stock (from Company ) would
require an HSR filing.

Would you agree with this analysis? @ ConntceT- THs 8 » 5"/ ANATL
Trasacner . A 3 ACOANT
< S AL?-)\I\E.D. A A(’M{N\A“—
SIC- QR TAANIASTVON o ¢ 13
™ME VaweE aF The C vemme
SceumML 4o ae Ac—?o-»ED,
' LTS ASSED.

— =
@ ADVi3ip T™MaAT L F T (S AR ASSEY 'PEAg/ s

Fert\GR ¢ U-S. ASIETS  wovLp GLJYA-M’\'L\B
AMA\—\_)LLD/. 1 F e Foatitd ASSETS Hh9$ LESS e
& Sommn LN SALES IFTO TRL 0.5, TWery ARE ERSPT
ONOEA BOTL-TO: LF The V-8, Assers Anl VAWED
AT £33 TR § Somm | WL S\LE -oF - TS A €TV
TEST (3 NeT SANSFiee , S0 A Ag()-;cs:mw OF T
ASSED of B 1S veT Ra(w\'mnﬁ.’, -

"B el At le—




